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34) First Name. Thomas (-1Lart Name: Gutierrez Ils"f6x: 
3 5 )  ClNttPallY Name: L u b r ,  N x e ,  Cutierrez & Saehs, Charbred 

36)  P.0. I k x  

3 8 )  Clly: Washington 1 39) state: DC 1\40, ZipCodr: 20036 
A I )  Tclephone Number. (202)851-3500 

43) E-Wail Address: 

1- 37) Street Address: 1111 19thStreet,NW,Svitc 1200 

I 421 FAX Number: 

59)Firit Name: Thorn* 1 r ( ( L a s t N a m e :  Gutlerrti (ISuff1x: - 
60) Company Name: Lukai, Nace, Culkrrez & Snrhr, Chartered 

61)P.O Box: 

63) City: Waahinghm State: DC II65)LipCode 2W36 

66) Telephone Numbn: (202)851-3500 

68) E-Mail Address: 

I [ A n d l O r ) 1 6 2 ) S u e e t A d d r e s s :  1111 19th Srrrr t ,NW,SuitclZW 

1167) FAXNumber: 

69) In L e  Assignee or Transferee 1 foreign government or the representative of any foreign government? 

70) Is the Asignee or Transferee an alien or the represcntalivc of an alien? 

71 Is the Assignee or Transferee a corparation organized under Ihe laws of any foreign government? 

72) Is Ihe Asrignee or Transferee a colporation ofwhich more than one-fifth ofthe capital stnk is o w e d  ofrecord or voted by aliens or their representatives or 
by a foreign governmot or representative thpreof or by m y  corporation organized under the laws of B foreign counky? 

73) Is tile Assignce or Transferee directly or indirectly conmlled by any other corporation ofwhich more than one-fourth ofthe capital ELOCX is owned ofrecord 
or voted by aliens. their representatives, or by a foreign government or repremtativc t heo f .  or by any corporation organized under the laws ofa foreign 
counWy" If'Ycr', attach exhibit explaining nature and extent ofalien or foreign ownenhip or conml. 

lefhnirifv:I(Hiipnnie or Latino. llNot Hispanic or Latino: 

a ra 
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AssicnoriTransferor Certification Statements 
1 )  The Assipor nr Tranrfemr certifies either ( I  that the authotization will 1101 be assigned or that conmi ofthe license wil l  notbe bansf-d until the consent of the 
Fcdcirl Cvininu~li~atmn~ Commission has been given, or ( 2 )  that prior Conmission consol1 i s  not required because the mansaclion i s  subject to streamlined 
iiotificatioii pmcedures forpro/ormo assignments and franiferr by telecommunications carriers. See Memorandum Opinion nnd Order, 13 FCC Rcd. b293( 1998). 

2) The Ascignor or Traiirfemr cenifies that all statemenb made in ihii application and in the exhibib, attxhmens, or in docmenu incowrated by reference are 
nvrteeal. arc pan ofthis application. and are nue, complete, correcl. and made in good faith. 

79) Typed or Pnnted Name of Parly Authorized UJ Sign 

First \ m e  Wsgnp (IMI: M I Last Name: Perry IIsurfin: 
a,,> T.ll^. l y y /  ,,,,= , ""L,P., 

Ylgnalure Wayne M Perry 
I 

1181) Date 08/14/02 

AssigneeITransferee Certification Statements 
1 )  Thc Assignee or Transferee certifies either ( I )  that the authotimion will not be assigned or that conml ofthe license will not be hansferred until the consent of the 
ficderrl Commuiications Commission has been given. or (21 that pnor Commission consent IS not required beeaue the mnsaction is subject to streamlined 
iiotificrtion prrx-edwes forpro/ormn airiplmeiitr and banSferr by telecomniunicaIionS carriers See Memorandum Opinion and Order 13 FCC Rcd. 6293 (1998). 

2 )  .The A ~ s i g e e  or Transferee waives any claim to the uc ofany particular frequency or of the electromagnetic spectrum as against the regulatory power of the 
United States because ofthe previous use o f  the same. whether by license or otherwise, and reque8u an authorization in accordance with this application. 

3)  The .4srignee or Tranrferce certifies that grant o f  thls application would not came the Assignee or Transferee Lo be in violation of  any peninent moss-ownership, 

82) Typed or  Printed Name of Party Authorized to Sign 

First  name^ Don llM1: A IlLast Name: A d a m  IIsufflr: 
83) Title: Prinelpil 

Signature: Don A A d m u  

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (US. 
Code, Tltk 18, Sectloo 1001) AND/OR REVOCATION O F  ANY STATION LICENSE OR CONSTRUCTION PERMIT (US. Code, Title 41, Sectloo 3lZ(a) 
(l)), AND/OR FORFEITURE (U.S. Code, Title 47, Sectloo 93). 

1/64) Date: 08/14lOZ 

Authorizations To Be Assigned or  Transferred 

-1 AL I I Y e  

3060 - 0800 
See 1nstTyC0ons for public 

FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Assignments of Authorization 

bpplicahle rules guvcrnmg Lhc licenses isrued to the Assignor)' 

IIf,ves,. IS the A W ~ M  applying for installment payments? 

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only) 
Refer lo applicable auction rules for method to determine required gmss revenues and tofa1 a x e s  information 
I 

I 

I 
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Description Attachment 

3) Certification Statements 
For Assignees Claiming Eligibility IS sn Entrepreneur Under the General Rule 

lAsrigiiee certifies lhat they are eligible to obtaiii the licenses for which they apply. 

For Assignees Claiming Eligibility as a Publicly Traded Coiporstion 

Assignee certifies that they are eligible to obtain the licenses for which they apply and hat they comply with the definition of a Publicly Traded Corporation. as set out 
111 the applicable FCC mules. 

Por Aryignetr Claiming Eligibillty Using a Control Gmvp Structure 

Assignee certifies that they are riigjble to obtain the licenscs for which they apply. 

lArrlgllee ccmficr that the applicant's sole conml p u p  member is a pre-erisdng entity, ifapplicablc. 
I 

For Assignees Claiming Eligibillty IS P Very Small Buainrsr, Very Small Businell Consorllum, Small Business, or PI 2 Small Bulineas ConaorGum 

[Assigiiec certifies that they are eligible to obtain the licenses for which they apply. 

IAssignee cehfies that the appliCBnt's d e  conml p u p  mcmkr is a pmeexiEling enlity. i f  ~pplicable. 
I 

Contents 

For Assignee$ Claiming Eiigibillty 1s a Rural Telephone Company 

AsJIgvce certifies lhal they med h e  definition o i  a Rural Telephone Company a6 set out in Ule applicable FCC rules. and must disclose all parties to agreemsnt(3) to 
panition licenses won in this auction. See applicable FCC mleS. 

Ex 1 : Description of 
Transactioflransferee Qualifications Ownership 

Transfers of Control 
4 Licensee EliKibilily (for transfers of control only) 

Aa a result of miisfer of control. must the licensee now claim a larger or higher category ofsligibilily than was miginally dsclnrsd'? 

IIf'Yeq,. lhhr new category ofeligibility ofthe licm~ee is: 

C~rtificntion Statemrot for Tmasfersea 

[Transferee cmifics that the answers provided in Item 4 are me and correct. 

0177783724833184922140206.odf 

http://wtbwww05.fcc.gov/default.sph/LTlsPrintPreview.exe?FNC=frame to print Ahome ... 8/28/2002 
- -  - -- - - _- 

http://wtbwww05.fcc.gov/default.sph/LTlsPrintPreview.exe?FNC=frame


FCC Form 603 
Exhibit 1 

DesrriDtiun of 'Transaction 
& Qualifications of Transferee 

I Intriiduct ioii 

I3y this iipplication, I'll(: ot'h4slhournc. Inc. ("THC") seeks Commission consent to the 
trnnster <)fiontrol ot'TI IC due t o  311 intcrnal reorganization of Cascade Wireless. L1.C'. 
(' 'C'.I G x . 1 ~  ' " I e") TllC is \I holly-owned by c'asc.idc Wirclcss. Ll.C, which is prezntly controllcd by 
\I a\ tie h1. l'crry. L ' p m  r e o r g m i ~ ~ ~ i o i i .  C'a>c:ide will be controlled by Don A. ,\dams and Darla 
Ponisro!. I'IIC 15 thc licensee ofthc follo\\ing ot' licenses: I 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of THC. Specifically, Mr. Perry holds 60 percent of 
the voting interest in Cascade, which assures that MI. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry's voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee's Ownershiu 

2 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6" Street, 
Suite 100, Bellevue, WA 98004.3 

B. Members with 10 Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: Cascade Wireless, LLC 
11400 SE 6'h Street, Suite 100 
Bellevue, WA 98004 

Organized: USA 

I 
Subject to the Commission's installment payment plan. 
2 

3 
entities which Cascade has a 10 percent or more interest, 

Upon approval and consummation of the transfer of control, the license will continue to be 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade. 

See Cascade's FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

I 
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Amount Held: 

Name & Address: 

Citizenship: 
Amount Held 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

100% 

Darla Pomeroy 
1519 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams ’ 
441 1 164th Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7277 ~ 164‘h Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) 

C. Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. Adams will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

111. “Controlling Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either de jure or de facto 
control.’ De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 

4 
Wireless, LLC. She does not have a I O  percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

5 
Adam has a 10 percent or more interest. 

6 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns IO percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s d e s ,  
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

7 47CFR 5 1.2110(~)(2) 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr, 

2 
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partnership, the general partners. De facto control is determined on a case-by-case basis, and 
includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have de facto or de jure control.’ 

Ms. Pomeroy and Mr. Adams are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own S O  percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. Adams 
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

1V. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its “affiliates.”lo For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de facto 
or de.jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. I I  

Attributable Affiliates: 

I .  Cascade 
2. THC of Tampa, Inc. 
3. THC of Orlando, Inc. 
4. THC of Melbourne, Inc. 
5. THC of Houston, Inc. 
6. THC of San Diego, Inc. 
7. ABC Wireless, LLC 

8 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,19 (1994) (‘‘Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits. 
9 

10 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 5 1.21 lO(c)(5) (same definition of affiliate). 

I I Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 97-82, Order on Reconsideration of the Third Report and Order, Fifth Report and Order, and Fourth 
Further Notice ofProposedRuleMaking, 15 FCC Rcd 15293, 15323-26,W 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 5 
9 (rel. Jan. 2, 2002). 

47 CFR 5 1.21 IO(c)(Z)(ii)(F). 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 

3 

k:~wPlts/2069/Transfer of Control ExhibitslMnster Exhibit.doc 



FCC Form 603 
Exhibit 1 

8. Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
IO.  Royal Wireless, LLC 
1 1. ZumaiLubbock, Inc. 
12. Zuma/Odessa, lnc. 
13. Amage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless, LLC 

Mr. Adams’ Attributable Affiliates: 

1 .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3. Cascade 

I2 

Ms. Ponieroy’s Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLC” 
3. Cascade 

V.  Designated Entity Status’4 

Upon consummation of the internal reorganization, Cascade will continue to be eligible 
to control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
IV must have average gross revenues of less than $125 million in each of the last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)(I). As set forth below, the gross revenues and total assets for these entities demonstrate 

12 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

13 Seem 11,supra 

14 
transfer of control application is being filed more than five years after the initial license gat and after the 
date on which the Licensee notified the Commission that it had met its five-year construction 
requirement. 47 C.F.R. $5 Sections 24.839(a)(1) & (a)(6). However, because Cascade is the ultimate 
controlling party and it controls several entrepreneurial licenses held by other licensees that are still 
subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates herein its continuing 
qualifications to hold entrepreneurial licenses. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 

4 
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that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

THC uf  Orlando, Inc. $29,258.00 $16,968.00 $23,113.00 $3,86,000.00 
THC of San Diego, Inc. $2,230,113.00 $2,684,942.00 $2,457,527.50 $13,686,000.00 
THC of Tampa, Inc. $0.00 $0.00 $0.00 $5,535,000.00 
Wireless Acquistion, LLC $0.00 $0.00 $0.00 $10,563,000.00 
Lewis and Clark Communications, LLC $0.00 $1  1,150,000.00 $5,575,000.00 $23,069,200.00 
TOTAL $2,371,565.00 $15,770,525.00 $9,071,045.00 $5 1,974,200.00 

completed calendar years. 47 C.F.R. 5 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

The above financial figures are based upon audited financial statements for the most recently 

Qualifications as a Verv Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $15 million for the last three calendar years (1998, 1999,2000). See 47 
C.F.R. 9: 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. 5 1.21 1 l(b) and (c). The gross revenues and total assets atbibutable 
to the Licensee computed in accordance with sections 24.709,24.720@) and 1.21 10(b)(4) of the 
Commission’s rules are as follows: 

5 
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I Entity I 1999 Revenues I ZOO0 Resenues I 2001 Revenues I Average Revenues 
Cascade Wireless, LLC I* 1$0.00 1$35,000.00 1$17,500.00 
Don A. Adams (Controlling Interest) [moo  1$0.00 I$O.OO ($0.00 
Dada Pomeroy (Controlling Interest) 1$0.00 1$0.00 1$0.00 1$0.00 

Wireless Acquistion, LLC I$O.OO 1$0.00 I$O.OO 1$0.00 
Leiws and Clark Communications, LLC I* I$O.OO ~$11,150,000.00 1$5,575,000.00 
TOTAL Iso.00 1$2,371,565.00 )$15,770,525.00 1$7,911,529.00 

The above financial fieures are based won audited financial statements for the most recently ., 
completed calendar years. 47 C.F.R. 9: 24.;20(f) 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfidly submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

Vi I Conclusion 

As demonstrated herein, the Licensee continues to be qualified legally, technically and 
financially to hold entrepreneurial licenses. Accordingly, grant of the instant application is 
consistent with public interest considerations. 

6 
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